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TRADEMARK ASSIGNMYF 1
and

SECURITY AGREEMENT

THIS TRADEMARK ASSIGNMENT AND SECURITY AGREEMENT made as of

March iL, 1993, by and between Congoleum Corporation, a Delaware

corporation, having a place of business at 861 S8loan Avenue,

Trenton, New Jersey 08619 (hereinafter referred to as the

*Corporation”) and The CIT Group/Business Credit, Inc., a New

York corporation, having offices located at 1211 Avenue of the

Americas, New York, New York 10036

(hereinafter referred to as

"CITBC as Agent" or the "Agent"), as Agent for The Bank of New
York Commercial Corporation, with offices at 530 Fifth Avenue,

.iew York, New York 1u036; The CIT Group/Business Credit, Inc.,

with offices at 1211 Avenue of the Americas, New York, New York

10036; Chemical Bank, with offices at 270 Park Avenue, New York,

New York 10017; and The Chase Manhattan Bank, N.A., with officesg,
at 1 Chase Manhattan Plaza, New York, New York 10081

{(collectively, the "Lenders").

WUV IH3OVY
SRATREL Q1R

WIINESSEUZHN:
WHEREAS, the Corporation owes certain obligations to the

Lenders pursuant to the Financing Agreement, dated April 19, 1991

and amended as of the date hereof, and pursuant to certain

Promissory Notes executed in conjunction therewith (the Financing

Agreement and the Promissory Notes are referred to collectively

herein as the "Financing Agreement"). All capitalized terms used

NRIVDMS/5365-104 VI
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herein, but not defineca herein: shall ha' 2 the r-:aning set forth
in the Financing 7g: ‘enent;

WHEREAS, the Corporation is the owner of trademarks more
fully described in the Scledule annexed hereto and heresby made a
part hereof (the "Trademarks"”) and all signs and symbols associ-
ated therewith together with the goodwill of the Corporation’s
business symbolized and associated with the Trademarks (herein
collectively the "Collateral");

WHEREAS, CITBC as Agent has and will from time to time make
loans, advances and other extensions of credit to the Corporation
pursuant to the Financing Agreement;

NOW THEREFORE, in consideration of the foregoing and other
good and valuable consideration, the receipt of which is hereby
acknowledged, the Corporation hereby agrees as follows:

1. Subject to paragraph 2 hereinbelow., the Corporation
hereby pledges, mortgages, grants a security interest in and
sells, assigns and transfers to the Agent on behalf of the

Lenders all of its right, title and interest in and to the

YH30VYl

Collateral, together with all monies and claims for monies now 0;3
hereafter due or payable thereon or in respect thereof, to secure
the payments and performances when due of all now and existing
and hereafter arising indebtedness, liabilities and obligations
of the Corporation to the Agent and the Lenders (the
*Obligations"}.

2. Subject to the present security interest created
hereby in favor of CITBC as Agent, it is the intention of the

parties that the Corporation continue to have the beneficial use

1HR21VDMS/A5E6S-104 V9
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of tha Collateral, including wirhout limitation the above-
described trademarks and the goodwill of the bu ness therewith
and to control the na%ire and quality of the g ods manufactured
and sold under said trademarks. Upon the payment and performance
in full of all of the Obligations, as herein set forth, the
security intercs: of the Lenders and CITBC as Agent in said
trademarks and the other Collateral shall be released and
thereafter the Leuders and CITBC as Agent shall no longer have
any interest therein.

3. The Corporation will pay all filing fees with respect
to the perfection of the security interest created hereby which
CITBC as Agent may deem necessary or advisable in order to
perfect and to continue perfected in its security interest in
the Collateral.

4. The Corporation represents and warrants: that the
Corporation lawfully possesses and owns the Collateral and that,

except for the security interest in favor of CITBC as Agent and

WEYHIOVYL
Vi 119601

Permitted Encumbrances (as defined in the Financing Agreement),

the Collateral will be kept free from all liens, security

L6EY

interests, claims and encumbrances whatsoever; that the
Corporation has not made or given any prior assignments,
transfers or security interests in the Collateral; that the

Corporation will not sell, transfer or assign the Collateral or

any of the proceeds therecf; that the Collateral is and will

-

continue to be, in all respects, in full force and effect; and
that cthere are, except as disclosed pursuant to the Financing

Agreemenr., no known infringements of the Collateral.

118218/DMS/05365-104 3/3/93
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5. If an Event of Nefault occurs .der t e Financing
hgreement which i+ . » -;:2ived or cured .o ‘he :ecuired Lenders’
satisfaction, then the Corporation shall be in default hereunder
and the Obligations shall, at the option of CITBC as Agent,
becomes immediatelw due and payable. Upon the occurrence of any
such default nereunder, CITBC as Agent shall have all the rights
and remedies of a secured party under the New York Uniform Com-
mercial Code and any other applicable state or federal laws. The
Agent will give the Corporation reasonable notice of the time and
place of any public sale of the Collateral or the time after
which any private sale of the Collateral or any other intended
disposition thereof is to be made. Unless otherwise provided by
law, the requirement of reasonable notice shall be met if such
notice is mailed, postage prepaid to the address of the
Corporation shown herein at least five (5) c£uys before the date

of such sale or disposition. 1In addition to the foregoing and

MEVH3IOVYL
86 EHYY 96 QuN

all other rights and remedies of CITBC as Agent, upon the
occurrence of an Event of Default under the Financing Agreement
which is not waived or cured to the Required Lenders’
satisfaction by the Corporation or material breach of the terms
hereof, CITBC as Agent shall thereupon have the immediate right
to transfer to itself or to the Lenders, or to sell, assign and
transfer to any other person:

A. All right, title and interest in and to the Collateral,
including without limitation the Trademarks;

B. The goodwill of the Corporatiorn’s business symbolized

and associated with the Trademarks;

112 1%/DMS/D5365-104 3/3/93

TRADEMARK
REEL: 1816 FRAME

: 0931



C. Ownersh .p J .ue Corporation’s & 1tire .nventory of

labels and decals not then affixed to its products and ownership

of the right to operate and control the business under the

Trademarks.
A formal irrevocable power of attorney is being executed and

delivered by the Corporation to CITBC as Agent to enable such

rights to be carried out. The Corporation agrees that, in the

event CITBC as Agent exercises said power of attorney in ac-

cordance with its terms, after written notification of such

exercise from the Agent to the Corporation, the Corporation

shall:
Never thereafter,
owner or owners of the Trademarks, use any of the Trademarks or

without the written authorization of the

any mark closely similar thereto on or in c.nnection with the

dYH30VY!

same or any closely related goods either in the United States of:

bt

America, its territories or possessions or in countries outside

b6 EWel 1196 01y

rthe United States.

6. The proceeds of any sale, transfer or disposition of

the Collateral by the Agent shall be applied first to all costs,

{including, but not limited to, reasonable attorneys’ fees and

expenses and court costs) incurred by the Agent in connection

with such sale; next, such proceeds shall be applied to the

payment, in whole or in part, of the Obligations to the Lenders |

in such order as the Agent may elect; and the balance, if any,

shall be paid to the Corporation. The Corporation shall remain

liable for any deficiency.

116Q218/DMS/0536c~104 373/90
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The Cor.c -3 .3-n agrees to ext cut 2 ard .leliver to CITBC
and take all such

7.
as Agent any further documentation or papers,

other actions, as are necessary to carry out the intent or

purpose of this Trademark Assignment and Security Agreement,

without any charge or expense to the Agent.

8. The Corporation will defend at its own cost and expense

any action, claim or proceeding affecting the Collateral or the

interest of CITBC as Agent therein.
reimburse CITBC as Agent for all costs and expenses incurred by

The Corporation agrees to

CITBC as Agent in defending any such action, clalm or proceeding.

9. This Trademark Assignment and Security Agreement shall

be in addition toc all other present and future instruments,
documents and agreements between the Corporation and CITBC as

Agent for the Lenders; it shall not be deem-u to affect, modify

AJVHIOVY!L

or limit any of the same or any rights of the Agent or the

Lenders thereunder, and all of the Agent’s and Lenders’ rights

thereunder, at law or in equity are

004h%H %96 0my

and remedies, hereunder,

cumulative. It is further understood and agreed that in the

event of a default hereunder, the Agent shall have no obligation

to marshal any assets presently or hereafter pledged to CITBC as
Agent by the Corporation, whether under this Trademark Assignment

and Security Agreement or otherwise.

10. Any provision hereof contrary to, prchibited by or }

invalid under, any laws or regulations shall be inapplicable and

deemed omitted herefrom, but shall not invalidate the remaining

provisions hereof.

11021 /DMS/O54 104 3/3/9
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1l. The Corporat.on agrees that to. valid-ty,
interpretation aps. v 1ic.cement of this .re 'emsrk Assignment and

Security Agreement and all rights hereunder shall be governed by

the laws of the State of New York. 1This Trademark Assignment and

Security Agreement along with the Financing Agreement constitutes

the entire agreement of the Corporation, Agent and the Lenderxs

with respect to the subject matter hereof, can only be changed or

modified in writing and shall bind and benefit the Corporation,
Lenders and Agent and their respective successors and assigns.

The Corporation, Agent and the Lenders each hereby expressly

waive any right of trial by 3jury on any claim, demand, action or

causs of action arising hereunder or under the Financing

Agreement. — =
2 o
IN WITNESS WHEREOF, the undersigned has executed this 5 o
m
o
instrument as of the date first set forth at.ove. g =
>
CONGOLEUM CORPORATION %
= =
By: /M IW o
Te1e: P pmte —
Accepted at New York, New York
THE CIT GROUP/BUSINESS CREDIT, INC.
AS AGE '-‘:‘:I ER
By: ot
TitlT: .d
j
]
114212/DMS/05345-184 3393
7
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STATE OF NEW YORK )

COUNTY OF NEW YORK )
on March /! , 1993 before me, the undersigned, a notary

public in and for said State, personally appeared
W oard N . TeisY  known to me to be the _\/{- Einance

Congoleum Corporation, the corporation that executed the within

of

instrument, and acknowledged to me that such corporation executed

the within instrument pursuant to its by-laws or a resolution of

its board of directors.

WITNESS my hand and official seal. . B
x .
b3 QO

. ‘ =4 O
5 £
/! ( 3 W = 3
E—
7J :5
Q
N ry Public N
TH H. MINKOFF
Notary]gﬁallc ogt_:to of New York
Oualth::I In Bronx Coumy
Cartificate Filed In Nev York Cou
Commission Expires May 3,1 l/
|
|
116213/DMS/05365 184 3/3/9)
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SCHEDULE TO ASSIGNMENT AND E£ECURITY AGREEMENT
between
CONGOLEUM CORPORATION
and

THE CIT GROUP/BUSINESS CREDIT, INC.

AS AGENT
U.s.

TRADEMARKS

See Schedule Attached Hereto
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U.S.A
U.S.A.
U.S.A.
U.S.A.
U.S.A.
U.S.A.
U.8.A.
U.S.A.
U.S.A.
U.S.A.
U.S.A.
U.S.A.
U.S.A.
U.S.A.
U.S.A.
U.S.A.
U.S.A.
U.S.A.
U.S.A.
. U.8.A.
U.S.A.
U.S.A.

SCHEDULE A

AMERICAM BILTRITE INC.
TRADEMARKXS -~ ANTICO FIQORING DIVISION

Izndenazk

AMTICO

AMTICO & DESIGN

AMTICO & DESIGN

AMTICO CARE-FREE

AMTICO DESIGNER SHOWCASE
AMTICO PROMENADE & DESIGN
AMTICON

CHEVRON DESIGN

CLASSIC TOUCH

DECATHION

DURAGUARD

DURASTEP

DURATONE

DURAVINYL

EVOLUTION

EXCLAMATION

FORTRESS

FORTUNA

KI1IN ROYAL
LUXURY VINYL ‘TILE
MAJESTIC

-—

Reg, KO,

1,038,538
803,389
823,632
677,956

1,%03,933
754,501

1,074,271
1,478,834
1,365,708
1,621,357
1,311,108

800,619

1,712,737
1,497,852

893,788
1,497,846

1,468,443

1,518,970

1,347,882

Appla, Mo,
74/230,4%6

~ £

2 O

o= (Ve

2 o

> =
>

= ==

=

=

o

=
74/133,809
74/220,994

i

i
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AMERICAN BILTRITE INC.
TRADEMARKS = AMTICO FLOORING DIVISION

PAGE 2

countily

U.S.A.

U.S.A.
U.S.A.
U.S.A.
U.S.A.

U.S.A.

U.S.A.

U.8.A.

U.8.A.

BRAZIL
CHILE

Irademark -

METROPOLITAN
MICRO-GROUND

NIEU AMSTERDAM
PLATINUM COLLECTION
PROMENADE

SUNBEAM

SUNBRIGHT

Req, Mo, ARRln, Mo,

1,496,870
1,621,358
896,789

102,176

754,501
~, 346,184
1,078,483
966,538
892,355

1232/063912

366,08)

=

= —

= 2

2 o

>

- g

I onn

o

wn
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TRADEMARXS -

SCHEDULE A

ANERICAN BILTRITZ INMC.

ANTICO FLOOCRING DIVISION

counvxry Ixademazrkx Reg. Mo, ApRln. NQ.

U.s.A AMTICO 1,038,338

U.S.A. AMTICO & DESIGN 803,389

U.S.A. AMTICO & DESIGN 825,632

U.S.A. AMTICO CARE-FREE 677,986

U.S.A. AMTICO DESIGNER SHOWCASE 1,503,933

U.S.A. AMTICO PROMENADE & DESIGN 754,501

U.S.A. AMTICON 74/230,456

U.S.A. CHEVRON DESIGN 1,036,271 - B

U.S.A. CLASSIC TOUCH 1,478,834 g §

U.S.A. DECATHLON ) 1,365,708 >

U.S.A. DURAGUARD 1,621,387 = :af;’;

U.S.A. DURASTEP 1,311,108 S

U.S.A. -  DURATONX 74/133,809 *©

U.S.A. DURAVINYL 800, 619

U.S.A. EVOLUTION 74/3220,994

U.S.A. EXCLAMATION 1,712,737 ' '

U.S.A. FORTRESS 1,497,852

U.S.A. FORTUNA 896,738 |

U.S.A. PORUM 1,497,846 ‘
. U.S.A. KILN ROYAL 1,468,443

U.S.A. LUXURY VINYL TILE 1,518,970

U.S.A. MAJESTIC 1,347,882 .
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AMERICAN BILTRITE INC.
TRADEMARKS -~ AMTICO FLOORING DIVISION

PAGE 2 . -
countsyy Izademark - Reg, NO. ADRln. XQ.
U.S.A. METROPOLITAN 1,496,870
U.S.A. MICRO-GROUND 1,621,358
U.S.A. NIEU AMSTERDAM 896,789
U.S.A. PLATINUM COLLECTION 102,176
U.S.A. PROMENADE 754,501
U.S.A. SUNBEAM 1,346,184
U.S.A. SUNBRIGHT 1,078,483
U.S.A. TUPFITE 966,588
U.S.A. ZIP-STIK 892,353
BRAZIL AMTICO 7 1232/063912
CHILE AMTICO ‘ 366,083
- B
g o
O
2 o
> i
> § i
-
' fon
j RECOR
MAY -6 93
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